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/& NOTICE OF SALE OF SECURITIES SEC USE ONLY
& PURSUANT TO REGULATION D, Prefix Seria)
SECTION 4(6), AND/OR 1 |
ORM LIMITED OFFERING EXEMPTION DA"rE RECEI\I/'ED

Name of Offering (O check if this is an amendmenr and name has changed, and indicare change.)
JHC Capital Parmers LP: Offering of Limited Partnership lmierests

Filing Under (Check box(es) that apply): O Rule 504 1 Rule 505 B8 Rule 506 [ Section 46) 0 ULOE

Type of Filing: I New Filing & Amendment ¥

T —— | ]]]1]]

Name of Issuer ((J check if this is an amendment and name has changed, and indicate change.) 03038076
JHC Capital Partners LP

Address of Execurive Offices (Number and Steee, City, State, Zip Code) {Telephone Number (Including Area Code)
c/o JHC Capiral Managemens, LLC, 8 Sound Shore Drive, Suite 215, Greenwich, CT 06830 (203) 661-3122

Address of Principal Business Operations  (Number and Street, City, State, Zip Cade) |Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
To operate as a private investment fund

Type of Business Organization

1 corporation ® limited parmership, already formed O other (please specify)PR@CESSED
O business trust O limited parmership, 1o be formed o
MnFm Year 1 N&N 147003
Acual or Esumared Date of lncorporation or Organizarion: [o_ ] 7 L 1 & Actual B Estimare N
Jurisdiction of Incorporation or Organizarion: (Emler two-letter U.S. Postal Service abbreviation for State; FINANCIAL

CN for Canada; FN for other foreign jurisdicrion)

(31 [&]

GENERAL INSTRUCTIONS

Federal:

Whlosllgcssz Ié‘de% {:lxtsissuers making an offering of securiues in reliance on an exemption under Regulation D or Secrion 4(6), 17 CFR 230.501 «1 seq,
or S.C. 774(6). .

When To File: A notice must be filed no lager than 15 days after the first sale of securities in the offering. A notice is devmed filed with the U.S.
Securixies and Exchange Commission (SEC) an the eavlier of the date it is received by the SEC ar the address given below or, if received af that
address after the date on which it is due, on the date it was mailed by Unired States regisrercd or cemified mail 1o thar address.

Where 10 File: U.S. Securisies and Exchange Commission, 450 Fifth Sweet, N.W., Washington, D.C. 20549,

Copies Reguired; Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocapics of the manually signed copy or bear typed or printed signamres,

Information Reguired: A new filing must conrain all information requested. Amendments need only repart the name of the issuer and offuring, any
changes thereto, the information requested in Pagt C, and any material changes from the informanon previously supplied in Parts A and B. Pant B
and the Appendix need not be filed with the SEC. ,
Filing Fee: There 15 no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemprion (ULOE) for sales of securities in those states that have
adopred ULOE and that have adopted this form. Issuers relying on ULOE must file a separaie notice with the Securities Administrator in each state
where sales sre 10 be, or have been made. If a state requires the payment of a fee as a precondition 1o the cl4im for the cxemption, a fce in the proper

amoun shall accompany tis form. This notice ishall be filed in the appropriate swates in accordance with state law. The Appendix to the notice
constitgtes a part of tis notice and must be complered.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENIINICAINAY VA A

i 2. Emer the information requested for the following:

¢ Each promoter of te jssuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power 1o vote or dispose, or direct the vore or disposition of, 10% or more of 3 class of equiry securities
of the issuer; ) .
e Each execunve officer and director of carporate issuers and of corporate general and managing partners of parmership issuers; and

» Each general and managing parmer of pavmership issuers.

Check Bax(es) thar Apply: 8 Promorer @ Beneficial Owner I3 Execurive Officer B Director B General Parmer

Full Name (Lasr name firsy, if individual)
JHC Capital Management, LLC (the “General Partner” or *G.P.”)

Business or Residence Address (Number and Sirees, Ciry, Suase, Zip Code)
8 Sound Shore Drive, Suite 215, Greenwich, CT 06830

Check Box(es) that Apply: B Promoter R Beneficisl Owner 2 Principal of the G.P. 1 Director 0 General anor
Managing Parter

Full Nume (L ast name first, if individual)
Cohen, Jonathan

Business or Residence Address (Number and Strees, City, State, Zip Code)
¢/o THC Capital Management, LLC, & Sound Shore Drive, Suite 215, Greenwich, CT 06830

Check Box(¢s) that Apply: O Promoier 3 Beneticial Owner & Exccutive Officer of the [ Director [ General and/or
G.P. Managing Parter

Full Name (Last name first, if individual)
Reay, Kristin

Business or Residence Address (Number and Stect, City, Stare, Zip Code)
¢/o JHC Capital Management, LLC, 8 Sound Shore Drive, Suite 215, Greenwich, CT 06830

Check Box(es) that Apply: U Promoter [ Beneficial Owner £ Executive Officer 2 Dircctor 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Resjdence Address (Number and Sweer, City, Swate, Zip Code)

Check Box(es) that Apply: 0 Promoter 3 Beneficial Qwner I3 Execyrive Officer 3 Director 00 General and/or

Managing Parmer
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sweet, City, State, Zip Code)
Check Box(es) that Apply: 0O Promorer DO Beneficial Owner [ Execurive Officer 0 Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sweet, City, State, Zip Code)

Check Box(es) that Apply: 1 Promorer [0 Bencficial Owner ) Executive Officer O Disector B General and/or
Managing Parner

Ful) Name (Last name first, if individual)

Business or Residence Address (Number and Sireer, Ciry, State, Zip Code)

(Use blank sheet, of copy 4nd use additional copies of this sheer, us necessary.)
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B. INFORMATION ABOUT OFFERING
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T-858

P.004/014

F-853

1. Has the issuer sold, or does the issuer imend to sell, 1o non-accredited investors in this offering?

Answer alsa in Appendix, Column 2, if filing under ULOE.
2. What Is the minimum investmens that will be accepted from any individual? ... .. ... o i $500,000*
* or any lesser amount subject 1o the discretion of the G.P.

--------------------

Yes  No
a

3. Does the offering permirt jeint ownershipof a single unit? ... .. .o i i e a

4. Eumer the information requested for each person who has been or will be paid or given, directly o indireetly, any commis-sion
or similar remuneration for soliciration of purchesers in connection with sales of secunities in the offering. If a person 1o be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
proker or dealer. If more than five (5) persons o be listed are associated persons of such a broker or dealer, you may set forth

the informarion for that broker or dealer only.

Full Name (Last name first, if individual)
None

Busincss or Residence Address (Number and Swreet, Ciry, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check "All Stares” or check Sdividual STAIES) . . .. vttt e e e e 0 All States
[AL] [AK] [AZ] [AR] [CA) 1CO) ICT) IDE} {DC) |FL] [GA] {HI) 149)]
{iL) {IN] [1A] {XS] [KY] {LA] [ME] MD} (MA] M (MN]  [MS] (MO]
[MT] [NE) [NV] (NH) (NN {NM] [NY] INC] (ND] [OH]} [OK]) [OR} [PA]
[RN] {SC] 1SD) [TN] [TX] [UT] VT) [Va) [WA) [Wv] [W1] [WY] [PR]
Full Nume (Last name first, if individual)
None
Business or Residence Address (Number and Streer, City, Sute, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Liswed Has Solicited or Intends 1o Solicit Purchasers

(Check "All States” or check IRdIVIAUAL STaIES) v v v v oo ittt e e e e e D All States
{AL] [AK] [AZ] [AR] [CA] (€O] (CT) (DE) [DC] [FL)] [GA) (HI) (D]
L8] (IN] (A} (KS) (KY] {LA) [ME) MD] MA] Mi] {MN] MS) ™M)
MT) NE] {NV] [NH] INO [NM] [NY) [NC) {ND] (OH] [OK]) [OR] (PA]
{Rl} [SC} [SD) [TN] [TX] (V7] {VA) [WA]  [wVv] W] wy)  [PR]
Full Name (Last name firsy, if individual)
None
Business or Residence Address (Number and Sueer, City, Staw, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends w Saliciv Purchasers .

(Check "All Stares” or cheek individual S1AIES) . v vt i i e e e e e 1 Al} States
[{AL] [AK] [AZ] [AR] [Cca) (88)] 1T |DE] [DC) [FL) [GA] [HI) {ID]
(1] (IN] 1A] IKS] XY} [LA] {ME} [MD] [MA] ™M1 (MN] (MS] MO]
MT1 INE] (NV] (NH] [(NJ] [NM] [NY] (NC] {ND] {OH] 1OK] {OR] {PA]
[R1) [SC) [SD} [TN] {TX] {UT] {vT] [VA] IWA] (WV] [wi) {WY] {PR)

(Use blank sheet, or copy and use additonal copices of this shecr, as necessary.)
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' C. OFFERWG PRICE; NMER or INYENTUKN, DAFLNILY AINY UOL UL L IVIv i
1. Emver the aggregare offering price of securities included in this offering and the 1o1al amount already

s0ld. Enter "0" if answer is "none” or "zero." If the transaction is an cxchange offering, check this
box O and indicate in the columns below the amounts of the securiries offered for exchange and

already exchanged.
Aggregale Amoum Already
Type of Security Offering Price? Sold
DBl . e e e e e e e e $ -0- $ -0-
Bquity .. e e $ -0- $ -0-
O Common [ Preterred
Convertible Securites (including Warranis) . . ... ..o v ih e i e i e $ -0- $ -0-
Partnership Interests (limired partnership interests) . ... ... ot $ 50,000,000 § 23,039,310
Orher (Specify S $§ -0- $ -0-
4 - $ 50,000,000 § 23,039,310
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors whe have purchased securiries in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rulc 504,
indicare the number of pcrsons who have purchased securities and the aggregaie dollar amount of
their purchases on the total lines, Enter "0" if answer is "none” or "zcro.”
Aggregae
Number of Dollar Amount
Investors of Purchascs
Accredited IVESTORS .. .. ... e e e e 24 $ 23,039,310
Non-aceredited Investors . . ... ... it ie e b -0- $ -0-
Tomal (for filingsunder Rule 304 0aly) ... ..o v vttt it e N/A $
Answer also in Appendix, Columnn 4, if filing under ULOE.
3. If this filing is for an offering under Rule S04 or 505, enter the information requested for all
secuifies sold by the issuer, 1o da, in offerings of the fypes indicared, in the twelve (12) months
prior 1o the first sale of sccurides in this offering. Classify securities by type listed in Part C -
Question 1.
Type of Dollar Amount
Type of offering Securiry Sold
RULE 505 . o e e e e e, N/A N/A
ReBUIaO A . . e e e N/A N/A
RUlE S04 .. . e e e e e N/A N/A
1< N/A N/A
4. a. Furnish a statemem of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amoumts relating solely to organization expenses of the issuer. The
information may be given as subject 1o fumure contingeneics. If the amount of an expendiwre is not
known, turnish an estimate and check the box to the left of the estmare.
Al T Al S FoBS . . . o oottty et e et e e e O s
Printing and Engraving ComTS . . . vttt e et e e e o s
L O R s 20,000
ACCOUNTING POBE . . Lottt ettt e e e 8 s 3,000
Engimeering Fees . o e e e o 3
Sales Commissions (specify finders' fees separately) . ... oottt e e e O s
Other Expenses (identify) (blue sky, wavel, banking costs, matketing) . ... ...c.ovvetvunr.nn. 9§ 2,000
TOIal o e e e e B s 25,000
b. Enter the difference between the aggregate offering price given in response tw Part C - Question
1 and 1013l expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted
gross proceeds 1o the jssuer.” $ 49,975,000

' Estimated solely for the purposc of this filing.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES ANY UAR W0 CRAUCRELD

5.

ndicase below the amount of the adjusted gross proceeds w the issuer used or proposed 10 be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimae
and check the box 1w the left of the estimate. The 101a] of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response 1o Part C - Question 4.b above.

Payments 10
Officers,
Dirccrors, & Payments To

v Affiliares Others
Salaries and fees . . .. .. i e e e e e e Os Os
Purchase 0F 12l BSTAE . . . oo\ vttt e e e L Bs Hg
Purchase, renral or leasing and installarion of machinery and equipment ... ......... Og Dg
Construction oF leasing of plans buildings and facilides . . ..................... Dg Os
Acquisirion of other businesses (including the value of securiies involved in tis offering
that may be used in exchange for the assers or securities of another issuer pursuam 1w
ATMEYEET) « v o v oe ot e e e e e e e e e e Ds Bs
Repayment of idebIedniess . .o v oo vt vt i e e Os Ds
WOTKIRE CaPIAL - v v v e et e e Dg Bs
Other (specify): IRVESTMEDIS . . . o oot vt ete et ia e e Qs g $49,975,000
Columns TOTalS .ot e e e e Os g $49,975,000
Total Payments Listed (columntorals added) .. ..o vv e ien i i $49.975.000°

z

The Issuer will pay JHC Capital Managemenr, LLC, 1ts General Parmoer (or any other affiliaied management company), a

management fee ar a quarterly rate equal 10 0.25% of the net asset value of the capital amounr balance of each limired

parmer.

D. FEDERAL SIGNATURE

The issuer has duly caused this norice to be signed by the undersigned duly authorized person, If this notice is filed under Rule 505, the
following signature consdmtes an underraking by the issuer ro furnish ro the U.S. Securities and Exchange Commission, upon writen
request of irs staff, the information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signamure
JHC Capiral Parmers LP 4

Due

[[-]o-200%

Name of Signer (Print or Type) Title of gignct (Print or Type)

By: JHC Capiral Management, LLC

By: Jonathan Cohen Principal of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C., 1001.)
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